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Dated as of Auguwt 11, 1975

PEPSICO LEASING CORPORATION
LO1 Hartwell Awvenue

]
Lo on, Massachusetts 02173 W%MWMW%W@(/W?’«w%mwwM

stein, o DCT 1 4 1975-12 50 PM

prit and Counsel

Attn: Philiy
Vice Pr
INTERSTATE 'ﬂi‘ﬁ]lMl:'nl!\ﬁf.ﬁlllllfi‘. COMMESSION

gned have been informed that PepsiCo Leasing
Co") proposes to lease to Chicago and North
“1WM%mwrrmtnmn Company (""C&NW'") pursuant to an Equipment

o. 90868) dated as of July 29, 1975 (the "Equipment
new tri-level enclosed auto racks manufactured by
; les Co., Detroit, Mm"hlgdn, and of the type described
”M” attached hereto (such racks as are actually acquired
wnd 1 muwd to numw wndar the Lqumpmwnt Lease being herein
1] d individually called a "Rack").
1ds that the ﬂwnk are to bn welded

d helatm kmuuh uf thm maLd ildttﬂfm mn whmuh Lhe
hereafter installed being herein collectively

ars" and individually called a "Flatcar'), one
Loar. '

T m*’

By wirt
1975 (b
osit

certain Equipment Trust Agreement dated as of April 1,
ment Trust Agreement') between Mercantile-Safe

- Company, as Trustee (the '"Trustee') and United
pany of New York, as Trustee (the '"Ouwner Trustee')
b the Interstate Commerce Commission on May 2, 1975, at
H cordation No. 7917, and by wvirtue of other dbl&@Mﬂmt“
reto, General E]PCTTLP Credit Corporation ("GECC") is

1 owner of the Flatcars, the Owner Trustee is the holder
le to the Flatcars, and a security interest in, and/or
s in, the Flatcars has h@@n vested in the Trustee.
of a certain Lease of Railroad | qulpmemt dated as of
LH? between Trailer Train Company ("'Trailer Train') and

- Trustee, recorded with the Interstate Commerce Commission
lQ?J, at 12:45 PM as Recordation No. 7197A, (the "Trustee
. 5 , 8 o} 11 of the Flatcars have been or may hereatt@r be-
leased by ﬁhw Owner Trustee to Trailer Txn;n.

rWwadud w
]L"']l N 'A 4 5 by }ZTIJ]I‘
relating tl
the bummiLM
UI legal -

Under the Trustee Lease, Trailer Train agreed not to permit any

special device, rack or assembly to be attached or affixed to any
Flatcar which may not be readily removed from such Flatcar without
materially impairing such Flatcar or the value thereof unless such
special device, rack or assembly is to be considered an accession.

In conside
conside
agree as L

-ation of the foregoing, and of other good and valuable
received by the undersigned, the undersigned hereby
ollows: :



oL

~installs or

"\

red to constitute an accessw-
sion to the Flatcars, within the me g Section 9 of the Trustee
Lease and Section 1.01 of the qu|meuﬂ Trust Agreement, or by opera-
tion of law or otherwise, and shall, as between each of the under-
signed and PepsiCo, remain Paphiwm ; rsonal property notwithstanding
the fact that the Racks may be welded or otherwise affixed to the
Flatcars, and each of the undersigned waive and disclaim any right,
title or securlity interest in/and to the Racks

2. PepsiCo and C&NW shall each have the right to remove each Rack
from each Flatcar on whlwh a Rﬂrﬂ is welded or otherwise affixed, upon
the expirs 1O Cerm g term of such Rack under the
Equipment Lease, whethe
by the pas of time or as & resul
and as defined in, the Equipment Le
paragraph 7 hereof; provided, howev
on which of them removes a Rack) sh
intention to remove the Racks to Tr Train at its princiapl office
at 300 South Wacker Drive, Chicago, Illinois 60606, Attention of Vice
President~Transportation and Maintenance

ratdon or termination occurs
f an Event of Default under,

2, or for the reason specified in

that PepsiCo or L&NW’{dmpending,

give written notice of its

3. Imnstallation, use and remow: 5 shall be without risk,
cost or expense to GECC, Trailer the Owner Trustee and the
Trustee. Installation and removal o dwy Rack shall be effected in
such manner that Trailer Train will be in a position to return the
Flatcars at the termination of the Trustee Lease in the conditien re- .

quired under Sections 11 and 14 of the Trustee Lease.

nding on which of them
ves a Rack or causes wwwh installation or removal)
agrees to indenn fy and hold harml GECC, Trailer Train, the Owner
Trustee and the Trustee for mmv mater mL dmmmg or impairment to any
Flatcar and from and against any 1i lity to persons or property with
respect to or resulting from the ﬂn;tallarlwm or removal of any Rack.
PepsiCo shall not be deemed to have installed or to have caused the
ln%tﬂlldtlmﬂ of any Rack if such inste
Kales Co., In addition, C&NW agrees
GECC, Trailer Train, tha Owner Trustee and the Trustee from and
against any liability, loss or damag caused or alleged to be caused
directly or iIndirectly by any Racks or the use thereof or by any
inadequacy thereof or deficiency or defect therein or by any other
circumstance relating to the Racks or the use, operation, servicing,
maintenance, repair, replacement or improvement of any Racks.

4. PepsiCo and. C&NW, as the case may be (dep

llation is done by Whitehead &
1rdqmnifv and hold harmless

5. Nothing contained in this letter agreement shall be deemed to
diminish, modify or affect any obligation or responsibilities of
Trailer Train under the Trustee Le or of C&NW under the Equipment
Lease, or any agreements or documents relating thereto, whether or
not such Ubli&dllﬂn or responsibility is mentioned herein, and
nothing contained herein shall be deemed to be an ameﬂdment modi-
fication or walver of any term or provision. of the Trustee Lease

or the Equipment Lease, or any agreement or document relating thereto.
Without limiting the scope of the foregolng part of this paragraph 5,
and notwithstanding the indemnities and agreements by PepsiCo and
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o&NW contained in this letter, Trailer Train hereby confirms and re-

- affirms to GECC, the Owner Trustee, the Trustee and all "Indemnified
Persons" and other beneficlaries referred to in Section 9 of the
Trustee Lease, all of Traller Train's indemnities, agreements and
undertakings set forth in said Section 9, and Traller Train further
confirms and reaffirms its obligations with respect to the con-
dition the Flatcars are to be in at the time of return thereof by
Trailer Train pursuant to the provisions of Sectlons 11 and 14 of

the Trustee Lease. : _ :

6. Nothing contained in this letter agreement shall affect the rights
and liabilities of Trailer Train and C&NW under the Form A Car Contract
heretofore entered into which shall be controlling as to the parties

- to sald Contract in all matters to which it relates.

7. In the event the term of the Trustee Lease as to any Flatcar shall
terminate for any reason before removal of any Rack on such Flatcer,
C&NW agrees that upon receipt of written notice from GECC to remove
such Rack, C&NW will at its expense remove such Rack within fifteen
days after possession of such Flatcar is delivered to C&NW for purposes
of such removal. In the event of C&NW's failure to comply with the
foregoing, PepsiCo, upon receipt of written notice from GECC so to do
{and without prejudice to PepsiCo's rights against C&NW under the
Eguipm&nt Lease) shall promptly remove any such Rack in the manner
atoresaid without cost or expense to GECC, the Trustee, the Owner
Trustee or Trailer Train within fifteen days after possession of the
Flatcar is made available to PepsiCo for purposes of such removal at a
point designatedbyTrailer Train and approved by GECC. :

8. Trailer Train hereby represents to GECC, the Owner Trustee, the
Trustee, PepsiCo and C&NW that (a) the cost or purchase price of the
Racks or any Rack was not, is not, nor will be included in the Purchase
Price (as such term is defined in the Trustee Lease) of any of the
Flatcars, and none of the Racks is required for the operation or use of
the Flatcars by the Interstate Commerce Commission, the United States
Department of Transportation or any other legislative, executive,
administrative, or judicial body exercising any power or jurisdiction
over. such, and that (b) Trailer Train has not permitted and will not
permit any Racks to be so attached or-affixed to any Flatecars so as not
to be readily removed from such Flatcar without materially impairing
such Flatcar or the value thereof. ' '

9. This letter may be- executed in several counterparts, and each such
counterpart shall be an original and all of which shall constitute
together but one and the same letter agreement.

10. This letter agreement may be recorded with the Interstate Com-
merce Commission.

Very truly yours,

GENERAL/E
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#General Electric Credit C‘.orporatmn 5

%

signature evidences confirmation of their .

_authorization to the Owner Trustee to
affix its signature to this Amendment
Agreement,

Read and Agreed:
PEPSICO LEAS ING CORPORATION

4 -
MERCANTILE~SAFE DEPOSIT AND TRUST
COMPANY, AS TRUSTEE
By
Its
ASBISTANT VICE PRESIDENT
UNITED STATES TRUST COMPANY OF

NEW YORK, A.% TRUSTEE

,.
A
/! s

/! 4 s
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CHICAGO AND NORTH WESTERN
TRANBPORTATION COMPANY
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_STATE OF COMMECTICW T ) : |
o g 8S: SYamforgh
COUNTY OF Fai1€fF16LD

On this wicu}qﬁ , 1975, before
me personally appeared é to me
Persona}l¥rﬁﬁgwﬂkmwho being y me “I" sworn, -ays that he is the
' Managel-3re of GENERAL ELECTRI.C CREDIT CORPORATION,

that the roregoing Instrument was signed on behalf of said Corporatlon
pursuant to due corporate authority, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said Corporation.

tharial geal

My Commission Expires: | 6; :

= ‘ | Notary Public
- - JOAN A SAYER

- NOTARY PUBLIC
MY COMMISSION EXPIRES MARCH 81, 1076

STATE OF ILLINOIS )
) ss:
)
COUNTY OF  COOK
_ "On this 2nd } day of September , 1975, before
me personally appeared N. V. Reichert to me
personally known, who being by me duly sworn, says that he is the
Vice President of TRAILER TRAIN COMPANY, that the

Toregoing instrument was signed on behalf of said Corporatlon
pursuant to due corporate authority, and he acknowledged that the
execution of the foregOLng lnstrument was the free act and deed of
said Corporation.

| Notarial Seal

My Commission Expires: Nov. 17, 1976

Notary Public



STATE OF /"‘hkw Jased. )
o 8's:
COUNTY OF J¥u/frwsve )
gy ‘
On this '%WWWL ----- _ day ofhﬂ«v'wwuiﬂwf _, 1975, before

me personally appeared 1, I Johaston. to me
personally known, who belng by me duly sworn, says that he 1s the

_ ASSISTANT VICE PRE! ~of MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, that tﬁe %oregOLng instrument was signed on behalf of said
Corporation, pursuant to due corporate authority, and he acknowledged
that the execution of the foregoing instrument was the free act and

deed of said Corporation.

Notarial Seal

My Commission Expires:

RUSSELL E. SCHREIBER
NOTARY PUBLIC o
My Commission Expires July 1, 19 /’ﬁ

STATE OF Anﬁ'ﬁ?ﬁ"‘iwﬁ--"‘ “'-'-;’l’a:r"nl"‘fl’. K )
| ) ) ss:
COUNTY OF Ammmm-ﬁﬂmwmf )
/
T AU ]

On this 4 D R day of +O6€ , 1975, before
me personally appeared Pl DR i o) . to me
personally known, who being by me duly sworn, says that he 1s the

ASST, VICE PRESIDENT, ~of UNITED STATES TRUST COMPANY OF NEW

RK, that the foregoing instrument was signed on behalf of said
Corporation, pursuant to due corporate authority, and he acknowledged
that the execution of the foregoing instrument was the free act and
deed of said Corporation.

Notarial Seal : Yy
) . ) E }‘ oy

A}

My Commission Expires: 7 1 c./
7 / ""' !" . u'ﬂﬂl

/" "’,v' : ] ', G / ‘1

;o . BIEEN ’~..":¥,O¢‘36Nrf1ew ydre

¢ public, Sio
Notary P:Ju. 14604136

i Queens County
gnm New York County
" es March 30, 1976

© Qualified
h Cortificats filec
Commission Expires



Notarial Seal

STATE OF Miwwmw )

L ,";il } 88:
COUNTY OF [ pr+7 ¢/ _ )
/]

On this .J. w%ﬁ % , 1975, before
me personally appeared e f‘ Ahh“ﬂ%aw *1' ' to me
pev@qnallypknownn who belpg byfmé duly sworn/ says that he is the

el St aokend, »”%mdﬂ m ned.-0f CHICAGU AND NORTH WESTERN TRANS-

, that‘“the regoing instrument was signed on behalf

‘of said Corporation, pursuant to due corporate authority, and he
acknowledged that the execution of the foregoing instrument was the

free act and deed of said Corporation,

/]%%wi’ﬁ ziéxxa /¢5Z2448k@/

_My Commission Expires: y,"x /?f}77 ‘ éﬁéry Public C/

w"’

On this HY- A , 1975, before
me personally appeared iV o Y 2 to me
personally known, who being by me duly sworn says that he is the

\ ,glv Pt o oAl it~ of PEPSICO LEASING CORPORATION,

that the fofhgoing Instrument was signed on behalf of said Corporation
pursuant to due corporate authority, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said Corporation,

Notarial Seal

My Commission Expires:




co: DFD EXHIBIT "A"

IMK ' FORM 25228
MAMRIALS DEPT. ~ PMJ : PURCHASE ORDER ORDER NO. 00674
e PJS M’an 'H WFESTERN
400 W. Maduon Street TH Wllg
Chivago, Hlinus GOB06 LEASING COMPANY
Area Cosde 312 Phone: 332.2121 ’
01307«-n
= JsI/bd  9-16-~74 - ; :
| / 16 I ) Requisition N{)O 1H07"B
White pead & Kalas Company SHIP TO:  North Western Leasing Company
58 Haltimer Street
Detroit, Michigan 48218 CARE OF: Pp ha?;wu Eﬂﬂ N«i& th. f’StG’HI Irwb&mﬁd’(l“ﬂ Ca.
L o ; ©/o G.M.C. Janeaville w:gvnngln and
¢/o _Chrysler Corp,. Belvidere, Illinois
s " : - RMS: ‘
SHIPPING DATE v 2-7% TERMS Net §0
F.0.B. 4 [ Jererain CANW agant invonr | ) SHIP PARCEL POST Other routing:
T Territory -
River ROqu ¥ bﬂichf 4 DC(M_ LECT [::] Ship Railway Exprass L“] SHIP TRUCK
; ‘ UNIT PRICE
QUANTITY JURLT] DESCRIPTION BOLLARS (CENTY
70 {EA |Fully enclosed tri-level automobile transport racks for 26,712 00§
hrusler Corporation, including 60 A-234-736 Ratchet Lo-~Ty }

ith C-226-216 Chain Assembly for Mouhting on Leased

Trailer Train 89'4" End-Cushioned Low Deck Pullman- | |

Standard PLHI~21 Flat Cars. (Racks to be equipped with ] ﬁ

risers.) !

94 [EA [Fully enclosed tri-level automobile transport racks for 27,112§0ﬂ

Ceneral Motors Corporation, including 60 A-234-786 Ratchet’

Lo-Ty with C~231-465 Chain Assembly and 60 A~234-—-760 ldler

Lo~-Ty for Mounting on Leased Trailer Train End-Cushioned

Low Deck Pullman-Standard PLH~2]1 Flat Cars. (Racks to be
- T

pgquipped with risers.)

Per Quotation of 7/08/74.
nformation on return adtmesxikikimyx to be furnished later.

INVOICES SUBMITTED FOR PAYMENT MUST SHOW ‘;ALES OR USE TAX AND TRANSPORTATION CHARGES SEPARATELY!

e s 7 Stote of laitial f Rolti &)
. . K3 Subject w0 [od alting . '
I Mich. ’ Leasing Company ’ Saleia Tex Rasate . Stock Other
Contact Exemprtion
E Subsject to Subject 1o [z} t: Rolling i

[E;__] ﬁ::: ?erﬂvnry D Sales Tax D Use of tax | Resate 3 Stock Exemption
CBNW w accrue any excass Do not add tax -use tax .
of this state's use tax over will be accrued and paid K.
amount of sales tex paid in by the CANW directly Ciher
the other state o the state. —

THIS ORDER IS PLACED SUBJECT ONLY TO THE TERMS AND CONDITIONS ON THE FACE AND BREVERSE SIDE HEREQF AND DOES NOT CONSTITUTE
THE ACCEPTANCE OF ANY TEAMS AND CONDITIONS ON ANY PREVIOUS QUOTATION O OFFER WHETHER OR NOT REFERRED TO HEREIN, BY
ACCEPTING OR FILLING THIS ORDER OR ANY PART THEREOF THE SELLER AGREES TO AND SHALL BE BOUND BY ALL THE TERMS AND CONDI -
TIONS ON THE FACE AND REVERSE SIDE HEREOF. THE PURCHASER MEREBY OBJECTE TO ANY TERMS AND CONDITIONS ON AN ACKNOWLEDGE
MENT FORM OR OTHERWISE DIFFERENT FROM OR IN ADDITION TO THE TERMS AND CONDITIONS ON THE FACE AND REVERSE SIDE HERECOF,

NORTH WESTERN LEASING COMPANY
ASST. VIGE PRESIDENT-MATERIALS

P )
- -

Purchasing Agent

BY




+

Type

89'4" 70~-ton capacity,
standard draft gear,
standard level flat
car equipped with
hitches

B9'4" 70-ton capacity,
hydraulic draft gear
low 1evpl flat car

89'4" 70-ton capacity,
hydraulic draft gear,
standard level all
purpose flat car

- B89'4" 70-ton capacity,
hydraulic draft gear,
standard level auto
rack flat car

89'4" 70-ton capacity,

hydraulic draft gear,

saddle back flat car

EXHIBIT "B"

AAR
Mechanical
besignation

FC

FC

FC

FC

FC

Quantity

296

394

75

19

17

Lessee!'s
Car Nuirrbers
{Inclusive)

255788-256081

850524-850917

973801-97287+%

965565, 965582,
965620-9£5622,
965628-965634,
965636, 965€37,
965640, 265641,
965642, 9656483,
965649

965623-963627,
965656-9656€7



